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Electronically  Recorded  Tarrant  County  Texas 

Official  Public  Records  1 0/8/2009  9:02  AM  D209268024 

^£U^£^^_y    PGS    8  $44.00 

NOTICE  OF  CONFIDENTIALITY  RIGHTS:  A  NATURAL  PERSON  MAY  REMOVE  OR 
STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  BEFORE  IT  IS  FILED 
IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

XTO  REV  PROD  86  (7-69)  PAID  UP  (04/17flJ7)B 

.       OIL  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  7  day  of  (^tt^ZCL  2009.  between  Robert  Hampton  Penix,  Lessor  {whether  one  or  more),  whose 
address  Is:  4417  Perry  Lane,  Fort  Worth,  Texas  76133,  and  XTO  Energy  Inc.,  whose  address  is:  81 0  Houston  St,  Fort  Worth,  Texas  76102,  Lessee, 
WITNESSETH: 

1.  Lessor,  In  consideration  often  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  **n^9rii^^J^^^ 
agreements  of  Lessee  herehafter  contained,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  heretaWhe  purposes  and I  wrth i  foe 

exchisive  right  of  exploring,  drilling,  mining  and  operating  for.  producing  and  owntng  oil .  gas  \^^^3^^^i^!& 
those  mentioned),  together  with  the  right  to  make  surveys  on  said  fond,  lay  pipe  lines,  estabhsh  and  utilize  facilities  for  surface  or  ^bsurface 
SisMsalof  satt water  construct  roads  and  bridges,  dig  carVals,  build  tanks,  power  stations  telephone  lines,  employee  houses  and  other  structures 
mWhffl3e»a^fYSSl  in  Lessee's  operations  in  exploring,  drilling  for,  producW  treating  storing 

from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  The  land  covered  hereby,  Wein  called  'said  land,  is  located  in  the  County  of 
Tarrant,  State  of  Texas,  and  is  described  as  follows: 

See  Exhibit  "A°  attached  hereto  and  made  a  part  hereof  for  legal  description. 
See  Exhibit  "B"  attached  hereto  and  made  a  part  hereof  for  additional  provisions. 

This  lease  also  ewers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any  contiguous  ^.adjacent  to  oradjoining  the  j^afaowa 
described  and  (a)  owned  or  claimed  by  Lessor  by  imitation,  prescription,  possession,  reverslc^fier-acqLiired  Me  or  unrecorded  lament  or(b) 
as  to  Si  Lessor  has  a  preference  rant  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  f«  a  more 
^teteor  a^te  description  of  saidW  Forthe  purpose  of  determining  the  amount  ofany  bonus  or  other  payment  hereunder .  sac ^shaU 
tedeemed  to  contain  42.7814  acres,  whether  actually ^containing  more  or  less,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to 
be  tf^eao^ge  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  nghts  and  options  hereunder. 

Z  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  snal  ^main  in  force  for  atam  of 
One  tlY  vearfrom  the  date  hereof,  hereiriftercafied  "primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted 
upon  said  land  with  no  cessation  for  more  than  ninety  (901  consecutive  days. 

3  AsrovaKv  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  axirractte  wells,  flieequal 
25%  MrtoV'all^produ^d  and  saved  by  Lessee  from  said  land,  or  from  time  to time,  at  the  option  of  Lessee,  to  Pavles^e  average posted 
Set  price  o  such  25%    part  or  such  oil  at  the  wefe  as  of  the  day  it  is  run  to  the  pipe  line  or  stcxage  tanks^^  dthercase,  to 

tear  25%1 rttirecostH»ng  oil  to  render  it  marketable  pipe  line  0(1;  09  To  pay  Lessoron  gas  and  casinghead 

wterisold^  Lessee.  25%  ofthe  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  welt  or  2)  when  used  by  Lessee  off  said Hand  or  in 
^^A^^S^^^P^cis.  the  market  value,  at  the  mouth  of  the  well,  of  Jpuof  such  gas  and  c^nghead  gasQc) Topay 
L«saoninhern^erals  mined  andh marketed  or  utilized  by  Lessee  from  said  land,  one-fenth afienn  kind  or ^vabe  at  the  weH  on mme ^Lessees 
eSn?eSeptSa  on  sulphur  mined  and  marketed  the  royalty  shal  be  onedoiar  ($1.00)  per  long  ton.  If  at  the  ^ff^!^^^^°' 
at^bmeortimes  thereafter,  there  is  any  well  on  said  land  or  on  lands  wlfh  which  said  land  or  any.portion  toereo has "^PM^^Kg8, 
of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  rveverthetess.  continue  m  force  as  though  °4H*Km ^were  being 
conducted  on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  ro  shutjll  had  oowrred. 
LesieTSv^tea^agrees touse  reasonable diigence to' produce,  utilize,  ormarketthe rnlneraJs capable °f  bein^oduc^^said welb 
but  in  the  exercise  of  such  digence  Lessee  shall  not  Be  obigated  to  instan  or  furnish  facilities  other  than  well  facilities  and  ordinary  lease  facilities  of 
flow  Unel jwwmfcr  and  lease  to^nd  shal  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  urecceptabfe  to.Lessee  If,  at 
K^ortKSate^^SSon  ontefSmary  temtall  such  wells  are  shut-in  for  a  period  of  rSrvety  consecutive  days,  and  during  such  time 
^reTenoope^UonsS!  said  land,  then  at  or  before  the  expiration  of  said  ninetv  day  period  Lessee  shall  pay  or  tender,  by .  checS  oi -draft  of 
Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  (breach  acre  of  land  .then  covered  hereby.  Lessee  shall  make  tike  paymenteor tenders  at or 
beforethe  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  i^P™  such  annlyerear^is  tease  ^"9^"^^™  # 
by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  v*o  a^J.™  ^y^'^W  be 
entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  In  audita*  as  directed 
by Lessor, or  Successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  m  the  ownership  of  shuhr, i  royatty.  If  at  av ^me 
thatLessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  cTaim  to  be,  entitled  to  receive  same:  Lessee  may,  in lieu  of  any  other 
nwBwffie™^ herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  sutihj parties  or  separately 
toeadi  ?Sn^  fteir  respective  ownerships  thereof,  as  Lessee  may  elect. Any  payment  hereunder) may 'be ir&**£*^teA<* 
Lessee  deposited  in  the  mail  or  delivered  to  the  party Tenfifled  to  receive  payment  or  to  a  depository  bank  Pl^^?l?^^f^lt^^ 
datefoV  payment.  Nothkig  herein  shall  impair  Lessees  right  to  release  as  provided  in  paragraph  5  hereof,  n  the  eventof ***f™£^*^£ 
whole =orS part  liability  for  payment  tereunder  shall  resfexdusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by 
each. 

4  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  bythis  lease, 
and/wv^tiianvo^Mand  lease,  or  leases,  as  to  any  or  al  minerals  or  horizons,  so  as  to  establish  units  contamngi riot  more  than  30  surface  acres^ 
^ma^^^n6e^&  however,  unite  may  be  established  as  to  any  one  or  more  horizons  or  existing  unrts  n^be^arg^to 
anyc^ern^orizons,  so  as  to  contain  not  more  than  640  surface  acres  plus  10%  acreage  tolerance  tf  Hmited  to  one  ™r«  ^fctag, 
^aarotfiertn^n ^ndhead  gas,  (2)  (quid  hydrocarbons  (condensate)  which  are  not  BquSs  in  the  subsurface  reservoir,  <^^^P^ced 

time  established  or  after  enlargement,  are  perm  fled  or  required  under  any  governmental  rule  or  order  tor  the  dnling  or  operanon  of  a  wai  at  a 
^t\!fS^'<?^^^^^m^^fron^^  well  to  be  dnlfed,  drilling,  or  already  drilled,  any  such  unit  ™V  te  ^tished  or 
eT^raedtoconteTnto  BheTze  permitted  or  required  by  such  governmental  order. or  r^e.  Lessee  srra  I  exercise  said  optipr, i  as ifo each .tes^unrt 
bvexe^ting^ins^ment  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorc^.^churutstal  become 
effectiveas ^fthe  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  rxovraon,  then  such  unit 

time  and  from  time  to  time  while  th  s  ease  s  n  force,  and  whether  before  or  after  operations  or  production  has  been  estaousneo  e^r  onsara 
Sd  oTorXcS  ofsa^dinduded  in  the  unf  or  on  other  land  unitized  foerewth.  A  unit  established .^revndershaH^  vaid  and^fe^e 
foV^l^^esof  *is tease  even  though  there  may  be  mineral,  royaltyl  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectwely 
^olMmfeed  Anv  ooeiltions^ conducted  on  any  part  of  such  uratced  land  shall  be  considered,  for  all  purposes,  except  tie  payment of 
ffi™^orS"c5^uS 


»iffief^^ 

ffieonVany  shut-in  royalty  whldi  may  become  payable  under  tins  tease  behween  parties  owning  ^'"^^W'lK? 
na^fesc^na  interests  in  land  not  covered  by  Jhistease.  Neither  shall  it  impair  the  nght  of  Lessee  to  release  as  provided  in  paragraph  5  hereof 
elcew  ^Le^e^ay  not  so  reS  as  to  lands  within  a  unfile  there  are  operations  thereon  for  unitized  minerafe ^"^^^ 
are^ealed  as  to^K  within  the  unit  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve,  any  unit  established  hera^derby ®m™ 

part  of  the  leased  premises. 

5.  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  tease  as  to  any 
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part  or  ail  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest 

6.  Whenever  used  in  this  lease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  drilling,  testing,  completing, 
reworking,  recompleting,  deepening,  sidetracking,  plugging  back  or  repairing  of  a  well  in  search  for  or  in  an  endeavor  to  obtain  production  of  oil, 
gas,  sulphur  or  other  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral,  whether  or  not  in  paying  quantities. 

7,  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  gas  produced  from  said  land  in  all 
operations  hereunder.  Lessee  shall  have  the  nght  at  any  time  to  remove  all  machinery  and  fixtures  placed  on  said  land,  including  the  right  to  draw 
and  remove  casing.  No  wed  shall  be  drilled  nearer  than  200  feel  to  the  house  or  barn  now  on  said  land  without  the  consent  of  the  Lessor.  Lessee 
shal  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

S.  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
covenants,  obligations,  and  considerations  of  this  lease  shall  extend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
and  successive  assigns.  No  change  or  division  in  the  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  effected, 
shall  increase  the  obfigations  or  diminish  the  rights  of  Lessee,  including,  but  not  limited  to,  the  location  and  drilling  of  wells  and  the  measurement 
of  production,  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns,  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  the  same,  howsoever  effected,  shall 
be  binding  upon  the  then  record  owner  of  this  (ease  until  sixty  (60)  days  after  there  has  been  furnished  to  such  record  owner  at  his  or  its  principal 
place  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originals  or  duly 
certified  copies  of  the  instruments  which  have  been  properly  filed  for  record  and  which  evidence  such  change  or  division,  and  of  such  court 
records  and  proceedings,  transcripts,  or  other  documents  as  shall  be  necessary  in  the  opinion  of  such  recorcTowner  to  establish  the  validity  of 
such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9.  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify 
Lessee  in  writing,  setting  out  specifically  in  what  respects  Lessee  has  breached  this  contract  Lessee  shall  then  have  sixty  (60)  days  after  receipt 
of  said  notice  within  which  to  meet  or  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor.  The  service  of  said  notice  shall  be 
precedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days 
after  service  of  such  notice  on  Lessee.  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the 
alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  aP  its  obligations  hereunder,  If  this  lease  is 
canceled  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1 )  sufficient  acreage  around  each  well  as  to  which  there  are  operations 
to  constitute  a  drilling  or  maximum  allowable  unit  under  applicable  governmental  regulations,  (but  in  no  event  less  that  forty  acres),  such  acreage 
to  be  designated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  wen,  or  in  such  shape  as  then  existing  spacing  rules 
require;  and  (2)  any  part  of  said  land  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such  easements  on  said  land 
as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 
or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  ail  persons  whomsoever.  Lessor's  rights  and 
interests  hereunder  shall  be  charged  pnmarily  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
agrees  that  Lessee  shall  have  the  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
rights  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  said  land  than  the 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not],  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest,  shaB  be  paid  only  in  the  proportion  which  the  interest 
therein,  if  any,  covered  by  this  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it  without 
regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1 .  If,  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  tt  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

1 2.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  al  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  weflbore(s)  on  said 
land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  dnlled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  location (s)  for  drilling,  reworking  or  other  operations.  Therefore  since  drilling, 
reworking  or  other  operations  are  either  restncted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 


Robert  Hampton  Penix 


IN  WITNESS 


date  first  above  written. 


} 

}  ss. 
} 


(ACKNOWLEDGMENT  FOR  IN  DM  DUAL) 


This  instrument  was  acknowledged  before  me  on  the 


My  commission  expires: 


Seal: 
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EXHIBIT  "A" 

This  Exhibit  "A"  is  attached  to  and  made  a  part  of  that  certain  Oil,  Gas  and  Mineral  Lease  dated  the 
^    day  of  OrJt^^f  2009,  by  and  between  Robert  Hampton  Penix,  as  Lessor,  and 

XTO  Energy  Inc.,  as  Lessee. 


4.00  acres,  more  or  less,  located  in  the  M.  Hunt  Survey,  A-761 ,  Tarrant  County,  Texas,  being  more 
particularly  described  as  that  portion  of  39.607  acres,  described  in  a  Warranty  Deed,  dated  August  1 , 
1982,  from  M.W.  Wright  to  Mearl  McBee,  recorded  in  Volume  8437,  Page  1 370,  Deed  Records,  Tarrant 
County,  Texas,  located  within  an  18.331  acre  tract,  described  in  a  Warranty  Deed,  dated  October  16, 
1992,  from  Comfort  Builders,  Inc.  to  Roger  E.  Mitchell  and  wife,  Nelda  S.  Mitchell,  recorded  in  Volume 
10814,  Page  2103,  Deed  Records,  Tarrant  County,  Texas. 


4.95  acres,  more  or  less,  located  in  the  M.  Hunt  Survey,  A-761,  being  more  particularly  described,  in 
two  (2)  tracts,  as  follows: 

3.00  acres,  more  or  less,  being  more  particularly  described  as  Lot  1 ,  Block  1 ,  Wayne  Wright 
Addition,  in  a  Plat,  dated  March  5,  1987,  from  Wayne  Wright,  to  the  Public,  recorded  in  Volume 
388-21 2,  Page  65,  Plat  Records,  Tarrant  County,  Texas;  and 

1 .95  acres,  more  or  less,  being  4.95  acres,  more  particularly  described  in  a  Warranty  Deed,  dated 
July  27, 1983,  from  M.W.  Wright  to  Jim  B.  Young,  Jr.,  and  wife,  Marie  Young,  recorded  in  Volume 
7584,  Page  708,  Deed  Records,  Tarrant  County,  Texas,  SAVE  AND  EXCEPT  the  above  described 
3.00  acres. 

33.8314  acres,  more  or  less,  being  Lots  1A  through  Lot  14,  Block  1  and  Lots  1  through  14,  Block  2, 
Tamarron  Estates  being  more  particularly  described  in  a  Plat,  dated  January  7,  1986,  from  Mearl 
McBee  Builders,  Inc.,  to  the  Public,  recorded  in  Volume  388-195,  Page  25,  Plat  Records,  Tarrant 
County,  Texas. 
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Exhibit  "B" 
Addendum  to 
OIL,  GAS  AND  MINERAL  LEASE 
NO  SURFACE  USE  PERMITTED  BY  THE  LESSEE 

Attached  and  made  part  of  that  certain 
OIL,  GAS  AND  MINERAL  LEASE 
NO  SURFACE  USE  PERMITTED  BY  THE  LESSEE 

^  (together  with  this  Exhibit  "B"  the  "Lease  Agreement"') 

dated  the      day  of  September  2009  by  and  between  Robert  Hampton  Penix,  as  Lessor,  and  XTO 
LjJfbMt-  Energy  Inc.  as  Lessee. 

15.  Exhibit  "B"  to  Control.  It  is  expressly  understood  and  agreed  that  the  provisions  of  this  Exhibit 
"B"  shall  supersede  and  govern  over  the  provisions  in  the  printed  form  (the  "Printed  Form")  to 
which  it  is  attached,  and  shall  supersede  and  govern  over  any  provisions  contrary  to  this  Exhibit  B 
which  are  contained  in  Exhibit  A  to  the  Printed  Form.  The  provisions  of  this  Lease  Agreement 
shall  inure  to  the  benefit  of  and  be  binding  upon  Lessor  and  Lessee  and  their  respective  heirs, 
devisees,  legal  representatives,  successors,  and  assigns. 

16.  Land.  That  certain  42.781 4-acre  tract  of  land  described  on  Exhibit  "A"  attached  to  this  Lease 
Agreement  (such  tract  referred  to  in  this  Lease  Agreement  variously  as  the  "land"  or  "said  land"). 
Notwithstanding  the  provisions  of  the  Printed  Form,  the  land  does  not  include  any  minerals  or 
other  real  estate  owned  or  claimed  by  Lessor  located  adjacent  to  or  contiguous  to  the  land 
described  above;  however,  if  any  easements  and  or  right  of  ways  attributable  to  the  land  are  not 
included  in  the  98.8467  acre  description  contained  in  Exhibit  A,  Lessee  shall  pay  to  Lessor  the 
proportionate  bonus  and  royalty  attributable  to  such  lands. 

17.  Primary  Term.  Notwithstanding  Section  2  of  the  Printed  Form,  the  "primary  term"  of  this  Lease 
Agreement  shall  be  one  (1)  year  from  the  Effective  Date  (defined  below). 

18.  Oil  and  Gas  Only.  This  Lease  Agreement  covers  only  oil  and  other  liquid  hydrocarbons, 
including  condensate  (collectively  referred  to  as  "Oil"),  and  all  gas,  including  all  gaseous 
hydrocarbons  and  substances  contained  in  such  gas  (collectively  referred  to  as  "Gas").  Some 
other  substances,  including  helium,  carbon  dioxide,  and  sulfur  (collectively  referred  to  as  the 
"Other  Substances"),  may  be  produced  necessarily  in  solution  with  and  incidental  to  the 
production  of  Oil  and  Gas  from  the  land.  In  such  event,  this  Lease  Agreement  shall  also  cover  all 
Other  Substances  and  Lessee  shall  be  pay  to  Lessor  a  royalty  of  25%  on  all  Other  Substances 
produced  and  saved  by  Lessee. 

19.  Limited  Cost  Free  Royalty.  Lessor's  royalty  shall  be  calculated  free  and  clear  of  costs  and 
expenses  for  exploration,  drilling,  development  and  production,  including,  but  not  limited  to, 
dehydration,  storage,  compression,  separation  by  mechanical  means  and  product  stabilization, 
incurred  prior  to  the  oil,  gas  and  other  mineral  production  leaving  the  leased  premises  or  prior  to 
delivery  into  a  pipeline  or  gathering  system,  whichever  occurs  first;  provided,  however,  (a)  Lessee 
shall  have  free  use  of  produced  oil  and  gas  for  operations  conducted  on  the  leased  premises  or 
lands  pooled  therewith,  and  the  royalties  on  oil  and  gas  herein  provided  shall  be  computed  after 
deducting  any  so  used,  and  (b)  Lessor's  royalty  shall  bear  its  proportionate  share  of  all  ad 
valorem  taxes  and  production,  severance  and  other  taxes  and  the  actual,  reasonable  costs 
(including  compression  and  related  fuel  charges)  paid  to  or  deducted  by  a  third  party  to  transport, 
compress,  stabilize,  process  or  treat  the  oil,  gas  and  other  mineral  production  off  the  leased 
premises  in  order  to  make  the  oil,  gas  and  other  mineral  production  saleable,  increase  its  value  or 
in  order  to  get  the  oil,  gas  and  other  mineral  production  to  a  market. 


20. 


Pooling.  Notwithstanding  anything  contained  herein  to  the  contrary,  it  is  expressly  agreed  and 
understood  that,  in  the  event  that  Lessee  elects  to  pool  or  unitize  and  unitizes  any  of  the  leased 
premises,  then  all  the  leased  premises  will  be  included  in  such  pool  or  unit 
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21.  Release,  In  the  event  this  Lease  Agreement  expires  for  any  reason,  as  to  all  or  any  portion  of 
land,  Lessee  shall  furnish  Lessor  promptly  with  a  written,  recordable  release  instrument  covering 
the  portion  of  the  land  to  which  this  Lease  Agreement  has  so  expired.  Notwithstanding  the 
provisions  of  Section  5  of  the  Printed  Form  to  the  contrary,  Lessee  is  not  permitted  to  release  less 
than  all  of  the  land  unless  Lessor  shall,  at  its  discretion,  grant  prior  consent,  in  writing,  to  such  a 
partial  release. 

22.  No  Use  of  Surface. 

A.  Waiver  of  Surface.  Lessee  shall  have  no  right — and  specifically  waives  and  relinquishes 
any  and  all  rights— to  access,  use,  occupy,  or  conduct  operations  on  the  surface  of  the 
land  for  any  purpose  whatsoever.  Notwithstanding  any  other  provisions  of  this  Lease 
Agreement  to  the  contrary,  it  is  agreed  that  Lessee  shall  have  no  right  to  drill  any  well  or 
wells  from  the  surface  of  the  land  or  to  use  the  surface  of  the  land  for  any  purpose. 
Without  limiting  the  foregoing,  Lessee  further  specifically  waives  and  relinquishes  any 
and  all  rights  to  use  the  surface  of  the  land  for  the  purpose  of  exploration,  development, 
and/or  production  of  Oil,  Gas,  and/or  Other  Substances  and  Lessee  shall  have  no  right  to 
place  or  maintain  any  structure,  improvements,  equipment  or  pipelines  in,  on,  under,  or 
across  the  land  or  to  install  any  fixtures  or  facilities  on  the  surface  of  the  land.  Such 
surface  use  exclusion  and  waiver  does  not  prohibit  slant,  directional,  or  horizontal  drilling 
of  wells  which  cross  under  or  are  bottomed  under  the  land,  provided:  {i)  such  wells  are 
drilled  from  surface  sites  which  are  not  on  the  land  and  are  at  least  three  hundred  (300) 
feet  from  the  nearest  exterior  boundary  of  any  of  the  land,  and  (ii)  such  drilling  and 
related  operations  do  not,  in  any  manner,  penetrate  any  portion  of  the  subsurface  of  the 
land  above  the  plane  located  at  one  thousand  (1,000)  feet  below  the  surface  of  the  land. 
In  no  event  shall  any  operations  or  other  activities  be  undertaken,  conducted,  or 
permitted  by  Lessee  that  will  present  any  risk  of  subsidence  or  surface  damage  or 
destruction  of  the  land  or  any  improvements  constructed  or  to  be  constructed  thereon. 
Any  such  offsite  exploration,  development,  production,  or  other  operations  (including  any 
slant,  directional  or  horizontal  drilling  or  other  activity  under  the  land)  shall  automatically 
obligate  the  Lessee  and  any  party  actually  conducting  such  activities,  to,  jointly  and 
severally,  defend,  indemnify,  protect  and  hold  Lessor  (and  its  successors  and  assigns) 
harmless  from  and  against  any  claim,  cost,  liability,  loss,  injury,  or  damage  caused  by 
such  activities.  Section  1 2  of  the  Printed  Form  is  hereby  deleted. 

B.  No  use  of  water.  Lessee  has  no  right  to  use  Lessor's  water.  Lessor's  subsurface  fresh 
waters  shall  not  be  used  by  Lessee.  The  leased  premises  shall  not  be  used  for  the 
injection  of  salt  water.  The  first  sentence  of  Section  7  of  the  Printed  Form  is  hereby 
deleted. 

23.  Force  Majeure.  Should  Lessee  be  prevented  by  reason  of  Force  Majeure  from  complying  with 
any  express  or  implied  covenant  of  this  lease  (other  than  a  requirement  to  pay  money),  from 
conducting  drilling  or  reworking  operations  on  the  leased  premises  or  on  lands  pooled  therewith, 
or  from  producing  oil  or  gas,  then  while  so  prevented,  that  covenant  will  be  suspended;  Lessee 
will  not  be  liable  for  damages  for  failure  to  comply  therewith;  this  lease  will  be  extended  so  long 
as  Lessee  is  prevented  from  conducting  drilling  or  reworking  operations  on  or  from  producing  oil 
or  gas  from  the  leased  premises  or  lands  pooled  therewith;  and  the  time  while  Lessee  is  so 
prevented  will  not  be  counted  against  Lessee.  "Force  Majeure"  means  any  Act  of  God;  any 
federal  or  state  law;  any  rule  or  regulation  of  governmental  authority;  scarcity  or  delay  in  obtaining 
materials,  equipment,  or  labor;  delays  in  obtaining  permits;  or  other  causes  beyond  the  control  of 
l_essee  (other  than  financial  reasons).  Force  Majeure  shall  extend  this  lease  for  a  reasonable 
period  of  time  beyond  the  end  of  the  actual  Force  Majeure,  in  order  for  Lessee  to  prepare  for  and 
to  proceed  with  conducting  the  desired  operations  on  or  from  producing  oil  or  gas  from  the  leased 
premises.  Paragraph  11  of  the  Printed  Form  is  hereby  deleted. 
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24.  No  Warranty  of  Title.  This  Lease  Agreement  is  made  without  warranties  of  title  or  other 
warranties  of  any  kind  (either  expressed  or  implied)  by  Lessor.  Should  all  or  any  part  of  the  land 
be  subject  to  a  mortgage,  deed  of  trust,  or  lien  of  any  kind  on  or  after  the  Effective  Date, 
Lessee — at  its  sole  cost  and  expense — shall  obtain  any  subordination  or  consent  that  may  be 
required  by  Lessee.  Lessee  at  its  option  may  pay  and  discharge  any  taxes,  mortgages,  or  other 
liens  existing,  levied  or  assessed  on  or  against  the  leased  premises,  either  in  whole  or  in  part, 
and  in  the  event  Lessee  does  so,  it  shall  be  subrogated  to  such  lien  with  the  right  to  enforce  same 
and  apply  rentals  and  royalties  accruing  hereunder  toward  satisfying  same.  The  warranty  of  title 
provided  in  Section  10  of  the  Printed  Form  is  hereby  deleted. 

25.  Assignment.  Should  Lessee  assign  this  Lease  Agreement,  Lessee  hereby  agrees  to  give  written 
notice  to  Lessor  of  such  assignment  within  thirty  (30)  days  thereof. 

26.  Right  to  Review  Records.  Lessor  shall  have  the  right  to  review  Lessee's  records  pertaining  to 
its  operations  under  the  land,  limited  to  all  production  and  sales  data  once  every  twelve  (12) 
months.  Such  right  shall  be  exercised  by  Lessor  providing  at  least  seven  (7)  days  written  notice 
to  Lessee. 


27.  Deep  Rights  Release.  Two  (2)  years  following  the  expiration  of  the  primary  term  of  this  lease  or 
upon  the  expiration  of  any  extension  or  renewal  of  the  primary  term,  whichever  occurs  last, 
Lessee  shall  release  all  rights  lying  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of 
the  base  of  the  deepest  formation  drilled;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  lease  shall  remain  in  full 
force  and  effect  as  to  all  depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  said 
operations. 

28.  Entire  Agreement.  This  Lease  Agreement  states  the  entire  contract  between  the  parties,  and  no 
representation  or  promise,  verba!  or  written,  on  behalf  of  either  party,  shall  be  binding  unless 
contained  herein.  This  Lease  Agreement  shall  be  binding  upon  each  party  executing  it 
regardless  of  whether  or  not  it  is  executed  by  all  owners  of  the  land  or  by  all  persons  or  entities 
above-named  as  Lessor,  and  notwithstanding  the  inclusion  above  of  other  names  as  Lessor,  the 
term  "Lessor"  as  used  in  this  Lease  Agreement  shall  mean  and  refer  only  to  such  parties  as 
execute  this  Lease  Agreement  and  their  successors  in  interest. 


[signatures  begin  on  next  page] 
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IN  WITNESS  WHEREOF,  this  instrument  is  executed  to  be  effective  on  the  date  written  above  (the 


county  of  7&r/%Jr  § 


This  instrument  was  acknowledged  before  me  on  this  the    CS*"^  day  of  DcXtXp*/^ 2009,  by 


[signatures  conclude  on  next  page] 
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"LESSEE" 
XTO  Energy  Inc. 


t  $^T75f  x 


By: 

Name:  Edwin  S.  Ryan,  Jr. 

Title;  Sr.  Vice  President  -  Land  Administration 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  this  the  T  day  of  OcioW     2009,  by 

Edwin  S.  Ryan,  Jr.,  Sr.  Vice  President  -  Land  Administration  of  XTO  Energy,  Inc.,  on  behalf  of  said 
company. 


SUZANNA  TAMBUMS& 
ttotarp  Write 
STATE  OF  TEXAS  j 

GBjrComm.  Esp.  10/21/2012 


Nofary/fjublic,  State  of  Texas/y 


